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UNIFORM LIMITED OFFERING EXEMPTION OATE ReCcewveo

Numc of Offering {7 cheek if s is an amncndment and name has changed. and indicate change.) & @
Airbee Wireless, Inc. 7/%

Filing Under (Check bax(es) that apply): G Rule 504 G Rule 505 O Rule 506 [XSection 4(6) O ULOE
Type of Filing: A New Filing 5 Amendment

A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer

Name of Issuer (T check if this is an amendment and name has changed, and indicate change.)
Airbee Wireless, Inc.

Address of Exccutive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Arca Code)
12404 Beall Spring Rd. Potomac, MD 20854 301-963-2874

Address of Principal Businéss Operations (Number and Street, City. State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Development and licensing of wireless embedded technology connectiVity
softwore. e

Type of Business Organization ' A: j)} O 6/;,6“('/ ,
‘ . L R T M g *
K corporation G himited partnership, already formed O other (please specify):

O business trust [5 limited partnership, 10 be formed G
Moath Yeac ?R@Gt
Actual or Estimated Date of Incorporation or Organization: (ol J[o]2] X Actual O Estimated,

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: ]"/ 09 ZB{I‘%
CN for Canada; FN for other foreign jurisdiction) R

'y
Ny

e

GENERAL INSTRUCTIONS 'mﬁ' CIAL
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption undec Regulation D or Section 4(6), 17 CFR 210.501
¢t seq. or 15 U.S.C. 77d(6).

When To File: A nolice must be filed no later than 1S days after the first sale of securities in the offering. A notice is deemed filed with
the U.S. Securities and Exchange Commission (SEC) on the carlier of the date it is received by thg SEC at the address given below or,
if received at that address aftet the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where 1o File: U.S. Securities and Exchang‘c Commuission. 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not maanually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new [iling must contain all information requested. Amendments need only report the name of the issuer an_d offer-
ing. any changes thercto, the infortnation requested in Part C, and any material changes from the information previously supplied in Parts
A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in (hQSf states
that have adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sccurities Administratos
in each state where sales are to be, or have been made. IT a state requires the payment of a fee as a precondition to the claim fot the exemp-

tion, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state
law. The Appendix to the notice constitutes a part of this notice and musl be completed.

ATTENTIO
Fallure to file notice in the appropriate states will not result in a loss of the tederal exemption. Conversely,

tallure to flle the appropriate lederal notice will not resulit in a loss of an avallable state exemption unless such
exemptlon is predicated on the filing of a tederal notice.

SEC 1972 (1/94) 1 of

W




r

7 R T AL

A RASIC TOENVHTCATION DA
2o bater the fdfoomation requested foe the following:

Each promoter of the issuer, if the issucy has been organized within the past live years:

B

e

Q)
fiach beneficial owner having the power o vote oc dispose, oc direct the vote or disposition of, 10% or morc of a clugs of cquity

sccurttics of the issuer:

Each cxecutive officer and director of corporate issucrs and of corporate general and managing partaees of pactaership issuers and

Cach general and managing partnee of partnership issucrs.

Check Box(es) that Apply: O Promoter K Benclicial Owner X Exccutive Officer 33 Dircctor {0 General and/or
Managing Partner
Full Name (Last name first, if individual)
Sundaresan, Raj
Business or Residence Address  (Number and Street, City, State, Zip Code)
12404 Beall Spring Road Potomac, MD 20854
Check Box(es) that Apply: O Pnomo(cr XJ Bcncﬁuai Owner X Executive Ofﬁccr O Director D Gcncra] a,nd/or
B, Ma.nagmg Partner
Full Name (Last pame first, if [ndividuél)j-
Business or Residence Address . ‘(Number and Streét, City, State, Zip Code)
Check Box(es) that Apply: O Promoter  [XBencficial Owner (X Executive Officer & Director 3 General and/or
Managing Partner
Full Name (Last name first, if individual)
Sharer, E. Eugene
Business or Residence Address  (Number and Street, City, State, Zip Code)
Same
Check Box(es) that Apply: DPromotcr 0. Beneficial Owner (X Executive Officer 3 Director OO General and/oc
o Managing Partaer
Full Name (Last name first, if ihdii?idual)
Sommerfeld, Richard
Business or Residence Address (Numbct u.ud Strect Cxty, Sutc. pr Codé)
Same
Check Box(es) that Apply: O Promoter  (J Beneficial Owner O Executive Officer O Director G General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer O Director  (J General and/or
Managing Partoer
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: O Promoter O Beneficial Owner 0 Executive Officer O Director O General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Usc blank sheet, or copy and use additional copics of this sheet,

20f 8

as necessary.)
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GATION ABOUT OF FEKING

: . . Co . . . 5
Lo Has the issuer sold, or does the iscuee intend 10 sell, 1o non-aceredited tovestors i s offecing? o
Answer also in Appeadix, Column 2, if fiing under ULOE.

2. Whatis the minimum investmeni that will be accepted from any individual? o000 oo

3. Does the offering permit joint ownership of a single unit? oo 0 L

Yoo mn

oX
........ .. 1,000

Yes Nu
....... Lo X 2l

4. Cnter the information requesied for cach person who has been or will be paid or given, directly or indirectly, any commis.
sion o similur remuneration for solicitation of purchasers in connection with sales of securitics in the offering. If a person
10 be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or staces,
list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a broker

or dealer, you may set forth the information for that broker or dealer oaly..

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "'All States”’ or check individual States)

[AL} [AK] [AZ] [AR} ([CA} ({CO] ([CT} [DE} (DC)] [FL} [GA]
(IL] [IN] [1A] [KS] [KY] (LA] [ME] {MD] (MA] [MI] . [MN]
(MT]I [NE] [NV] [NH] [NJ] (NM] {NY] ([NC] (ND} [OH] [OK]
(RI]  (SC1 {SD] (TN} [TX] {UT] [VT] [VA] (WAl [WV] (WI]

........ 0 All States

(HL] (1D}
[MS] (MO}
[OR]) {PA]
(WY} [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

(Check “*All States" or check individual States)

........ {J All States

(AL] [AK] {AZ] [(AR] {CA] (COl (€T} (DE] [DC] [FL} [GA] (HI]  [1D]
[ IL ] (N [1A]) [KS] [KY]) (LAY {ME} [MD] (MA] {MI] [MN] {MS) {MO]
[MT] {NE] [NV] [NH| { NI} [NM] [NY] {NC [ND] [OH} {OK} [OR] [PAI
(R} [SC) (SD} (TN} [TX] (UT] (VT§ VAl (WA} [WV] [WI] (wY] (PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, Cily, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers
{Check "All States™ or check individual States) o 3 All State
{AL] [(AK] [AZ] (AR} {CA} [CO} (CT| [DEY{ [DC| [FL] [(GA| [Hl] [ID]
{ ] (1N ) { A} { KS | [KY | {LA] (ME {MD] [MA] { ML (MN] {MS] MO\
{MT] [NE] [NV]  [NH| INJ]  INM]  [NY] [NC] [ND] {OH} [OK] [OR] {PA]

[ RLY {SC) (SD| [ TN [TX] {uT] VT {VA] {WA] (WV] (Wi}

(WYl [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary )
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e COOFVERING PRICE, NUMUUR OF INVESTOIS, FXTENSES AND USE 0F UROCEES

Iv'

Le Bntee the agpregate oflering price of securities inchuded in this offering and (he total amount
already sold. Enter "'0"" if answer is “none' or zero . the transaction ts an cxchange offering,

cheek this box O and indicate in the columns below the amounts ol the seeurities offered for exchange
and already cxchanged.

Aggregate
Type of Security

)S

Offering Price

Amount Already

Sold
bt M — S
BQUILY 1,000,000 ¢999,999
& Common (O Preferred '
Convertible Sccurities (including warrants) .......... ... .. ... .. ... 5 S
Partnership Interests ..o o $ $
Other (Specify ) P s 3
Total L $.1,000,00(%999,999
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities iq thi_s
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indi-
cate the number of persons who have purchased securcities and the aggregate dollar amount of their
purchases on the total lines. Enter 0" if answer is ‘‘noae"’ or *‘zero.* Aggregate
Number Dollar Amount
Investors of Pucchases
Accredited IVESEOTS .. ... ..ot i e e 2 $999,999
Non-accredited [nVESIOrS . ... ... . .. e 0 s 0
Totat (for filings under Rule S04 only) . ... .ottt 2 5999 1999
Answer also in Appendix, Column 4, if filing under ULOE.
- I this filing is for an offering under Rule 504 or 505, enter the information requested for all securi-
tics sold by the issuer, 10 date, 'in offerings of the types indicated, in the twelve (12) months prior
to the first sale of securities in this offering. Classify securities by type listed in Part C - Question 1. .
Type of Dollar Amount
Type of offering Security Sold
RUle 505 . s
ReguUlation A .. s
Rule S04 S
Total . s 0
4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject 10 future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees . ... o o s__
Printing and Engraving COsts . ... .. ... . .. .. . o s
Legal Fees .. L S__l_LQ_Q_.._——
Accounting Fees. ... ... O s_ —
Engineering Fees ... o s
Sales Commissions (specifly (inders’ fees separately). 1R Y —_—
Other Expenses (Wdentsfy; (Y ——
Total .. . ® s 1,000

408
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Mar 30 04 10:23a Eugene Sharer 301-863-3226 p.6
MAR. 30. 2004 7:52AM GiiFRiNG FRICE, NUMBER OF [NVESTORS, FXT ENsEs AND s 04Dk, B/

b, Eofer the difference beiween the aggregate offering price given in response (0 Pacc £ Ques-
tion 3 and to1al cxpenses furnished in response to Part C - Question ¢.a. This dilference is the 998,999
“adjusted gross proceeds 0 ThE 18SUEr." L i i L 9

$. Indicatc below the amount of the adjusted gross proceeds (o the issuer used 0¢ proposed Lo be
used for each of the purposes shown. ([ the amount for any purpose is not knowa, [uraish an
estimale and check the box to the lelt of the estimate. The total of the payments tisted must equal
the adjusted gross procecds to the issuer se¢ lorth in respoase to Part C - Question 4.4 above.

Paymenis (o
Oflicers,
Directors, & - Payments To
AflTitates Others
Salaries and fees .. ...t R SN Os Os
Purchase of ecal c81BtE .. .. . o it iiiiiiise et eeirer e aas e as Os
Purchase, remtal or leasing and instaltation of machinery and equipment ........... as Os
Construction or leasing of plant buildings and facilities ...............cooiieen as as
Acquisition of other businesses (including the vatue of securitics involved in this
ofl‘cﬂmnulmykuﬁdmcmmfmthcmusmm-uofmba
ISSUET PUTSUANT €0 & MICTRET} . ..o vv.eneervnneacecsaranarsraassorossssossonsas s Ds
Repayment of indeDtedness .. .......ooouvniiiiiiaiinaaan eerhesieeeresriaes .as Qs
Working capital ........ e e e eer et ettt Os— __ 0s5298,999
Other (specify): as as.
..... os as
Cotumn TOMAIS .. ... otitteiieei it ieniaeie e einerr e e aaasae e os $15998,999
Total Payments Listed (column 1otals added) .........ocoonneeenonninns e o.998,999

b SN
SRR
nemmamymmmwbemwmmammwmumumaﬁuummsos the
following signature constitirtes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written re-
quest of its staff, the information furnished by the issuer to any noo-sccredited investor pursuant to paragraph (bX(2) of Rule S0

Issuer (Print or Type) Signature o |Dme

Airbee Wireless, Inc. 4}_————5"“ 2 ]”7_6\\6 Y-
Name of Signer (Print or Type) Tite of Signer (Prins or Type) '

Raj Sundaresan President

ATTENTION
Intentional miastatemants or omlssions of fact constityte federa! criminal viclattons. (See 18 U.S.C. 1001.) l

5 of 8 SEC 1972 (1/94)




Mar 30 04 10:23a Eugene Sharer 301-963-3226 p.7
MAR. 30. 2004~ 752AM’~————~—~—-~~—“’—~G'AW';;]W|“’“" == ==N0. 5423_".1'—”(‘./-2'; T
"1, Is any pany deseribed in 17 CFIC 230.252(¢), (8. {c) or {1} presenily subijcct to say of the disqualification provisions  Yes g
00 SUEI UM o0\t o et e et R e 0 X

See Appendix, Colunn 5, for slate ¢esponsc.

2. The undersigned issuer hereby undertakes to furaish (o any state administrator of aay stalc in which this notice is filed, 1 notice on
Formt D (17 CFR 239.500) at such times as required by staie law.

3. The undersigaed issucr hereby undertakes to furnish to the state administcatars, upon written request, iaformation furaished by the
issuer to offerecs.

4. The undersigned issuer represents that the issuer is familiar with the conditions chat must be satisficd to be entitled to the Uniform
timited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability

of this cxemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the coatents (0 be truc and has duly caused this aotice (o be signed on its behalf by the
undecsigned dufy authorized person.

Ussuer (Print or Type) : Signatore ~ ~ Date
S =2 3laaley
Airbee Wireless, Inc. <

Name (Print of Type) Titk (Print or Type)
Raj Sundaresan President
‘
Insteuction:

Print the name and title of the signing represemative under his signsture for the state postion of this form. One copy of every aotice on
Form D must be manually signed. Any copics not manually signed must be photocopies of the manually signed copy or bear typed of printed
signatures,




fntend to sell
1o non-accredited
investors in State
(Part B-ltem 1)

- AT

TENDIXK

Type of security
and aggregate

offcring price

offered in state
(Part C-ltem1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

Disqualification
under State ULOFE
(if yes, attach
explanation of
watver granced)

(Part E-Ttem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes

AL

AZ

AR

CA

(&0)

DE

DC

FL

GA .

HI

1D

IL

IN

IA

KS

KY

LA

ME

MD

MA

Ml

MN

MS

MO
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Intend to scll
to non-accredited
iavestors in State

(Part B-ltem 1)

AR RO

Typce of sccurity
and aggregate
ofllcring price
offcred in state
{Part C-ltem1)

Type of investor and
amount purchased tn State

(Part C-ltem 2)

5
Disqualification
under State YLog
(il yes, attach
cxp[anatiOn of
watver granted)

State

Yes No

Number of
Accredited
Investors

Amouanl

Number of
Non-Accredited
Investors

Amount

(PartE-hcml}

Yes No

MT

NE

NV

NH

NJ

NM

NY

NC

ND

OH

oK

OR

PA

RI

SC

SD

TN

TX

Common
upR o

$999,999

uT

$1,000,000

vT

VA

WA

wv

Wi

wyY

PR
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